
Next Wave Telecom Inc.
(a development stage enterprise)

Consolidated Statement of Operations

1.832.000 1,832.000

114.000 26.000 140.000

497.000 1.631,000 11.844.000 13.475.000.....
4.000 8,000 370.000 378.000.....

754.000 754.000

501.000 1.753,000 14.826.000 16.579.000

j501.000) ( 1,580.000) j 12.868.000) ( 14,448.000)
(738,000) (738.000)

..-c-
(332,000) .12,227,000) (2.559.000 )

1.000 18.000 1.232.000 1.250.000

$ (500.000) S ( 1.894.000) ~ (14.601.000) S(16,495.0001

S S.,.

May 16, 1995
(inceplion)

10 Seplemher 30,
1995

(Unaudited)

Revenues:.....
Consulting revenues from related

party. . . . . . . . . . . . . . . . . . . . .. $
Consulting revenues .

Total revenues .

Operating expenses:
Costs of related
prtv consulting revenues .
ConsultiM costs .
General and administrative .
Selling and marketing .
Research and development .

Total operating expenses .

Operating loss ......
Debt conversion expense .
Interest expense .
Interest income .

Net loss ......
Pro forma net loss"'per share

(unauditednNote 2) .

Shares used in computing pro
forma net loss 'per share
(unauditeQ) (N"ote 2L: .

:'-lav 16. 1995
(I"cepoon!

to December 31.
- 1995

s
~

173,000

173.000

:';ine monrhs
----ended
Seplemhcr JO,

199b

~ 1.914.000
44.000

1.958.000

:'-Iav 16. 1995
(inccption)

to Seplcmher 30,
- 1990

~ 1.9J4.000
217.000

2.131.000

See accompanying notes to consolidated financial statements.
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Next Wave Telecom Inc.
(a development stage enterprise)

Consolidated Statement of Cash Flo',\s
~tlY 16. \'145 'h. \6. 1""5

lil'lC'tplionl (Inee llf,n)

(0 ~'lrmMr '\0. 1o ('cem u . l.
IJQ~ lQQ~

II na ud'ltd I

'ine ml"nff"\
--('ndrd

"-l'pltmh(r \il.
IJlJ ...

\11\ lb. 1qo.,~

llnceplion I
10 'fpremhfr ,\I).

IQQfI

(1.8 9 4.0(,0, $ I 1J "0 I .ron I I 16.495.000 I

7}S000 738.000
I 76.CW ~ IQ l.l"V

~ Jw.V~V

14.CG ~
')U:!]ljiJ

~ I Ii .lIVO

( I 06.CX',f I (7,J-SQOC) f7.581.000 I
I )Q.VVV ~.J ... ,u'u ~ .601J.OOv
348.000 ~ :r:r:r.:ow

( 1.306.000) ('.6 i 1000 i /8.917.00.'11

(875.COO) (I :9,J-3NO I lI30.348.000 I
(79.::5.000) t I h i .~:' '.lJUV I 1b,.t~2.d{'UI

( 10S.OC<l) 11).:,~.i\'()1 11).387.00v,
(80.:05.000 ) I )3:.7 I :.000 I (41 :.917.000 I

5.000.0C\l
40.000.000
:5.000.000

J,h Ro"'"' from operating activit;e"
Net los5 .
AdJu'tment' 10 reconcile net loss to net cl.Ih u,ed in operating aCI;yities:

Debt conv'ersion expen,e . . . . . .
1"on·cash intere't char2e, .
:\on·C.1Sh com nSJtlon.... . .•....•......................•.......•.... , ..

:preCtJtlon cXjXnse .
Amonization of debt issuance cost, .
Ch lI'~e, on:

Otter "-1':15 . . . . . . . . . . . . . . . . . . . . . .
-:'ICCOUI IS payable. . .. . .
j\ccnH:d liabilities .

Net cash used in operJting actiyities...... . , .

Jsh Rows rrom investing activities:
Restricled c3.lh for 10ng'lenn FCC licenses .
Deposi15 for long·tenn FCC lice.1Sc' .
Purchase' of propeny and equipmenl .

~c:t cash used in il\\tcsting activities .

lSh Rows from financing activitics:
Proceed' from issuances of Common Stock .
Proceed' from issuance, of note, pa,ab,e and warrant' .
Proceed' from issuances of notes payable to relaled par1,' .
Proceed' from issuance, of convenibl< senitr subordinated n"te, pavabl< .
RerJvmenl 01 notes :.Jv:Jblc: to rcL.ued art"·......... , .

e :'1 Is.suance costs , . . . . . . . . . . . . . . . . . . . . . . . . . . .
"',,·.ance, Irom contingenl stock purehase ,ubscribers. . .
AC • .iIlCC tram related pony contingenl 'tock purchase sub5Cri~ r .
Pr, "'a'e "'IJcement issU:lncc costs , , . . . . . . . . . . . . . . . ' , , , , , ..
(J:'l:j'T ..:ontrJ6utlons .. , ..................•.....................•...............
~ enll on capital le=, .

~ el cash provided by financing activities .

ot increa>e in cash and c3.lh equivalents .
lSh a.nd cash equiYalen15 at beginn;,g of perio<! .

lsh and cash equivalen15 at end of period .

J?ple"1enlal cash Row disclo,ures:
Con' :"ion of note, payable to ad\3nce' from contingent ,lock purcha,e subscribers

17.(!()(I)
~
3-4.1,\,'V

I 4:7.r<:() \

189.rtO)

IRHlf())

665.000

149.000

11.000.Ow
5.OOO.C(O

85.997.000

4,486.000

4,4R6.000

S :0.000.000

:9.531.000
1V.~~(J.lIVV

I JO.343.GW
t9.t'u: .....ilJVl

(2.U:'}.GVv I

: I :.)OO.IJVU

19.680.oW)
I.u, ~.uuu

tJ"'.uwI
361.9 ]9(1(\0

: 1.61 M.Ono
J ..;,..,rdttJO

:h.IO:.OOO

:0.000.000

34.531.000
50.00(j.0\iU
hooo.ooo

I Jo.3J8.Cuo
19.oo1.oWI
( l.o, J.0IJU I

~~j.J()o.OOv

).CU5.00J
(<f.bSO:()(jO \
1.d18.0w
~I

447.936.000

:~.IO:.OO(l

:6.10:.000

S 40.000,000

Con' enion of notes payable to related pany to advances from related pany contingent s ock purchase
subscriber .

Conversion of advances from conti :2enl slock purchase s·.lbscriben to Series B Common Stock and caeilal
contnoutions ............................................•.........................•..... ,.

Conversion of advances from related any conlin ent 'tock "rchase subscribel'3 to Series B Common Siock
an C3::lIt3 contnoutlons .....................................••.................

Conyenion of advances from contin~ent stock purchase subscriber 1) conyenible note, payable ...

Conversion of notes pavable 10 related partY to lon~·tenn conyen 'lie noles pavable to re'ated panv.

Issuance of warrants.-&! purchase of prope tv and eauipment , .

Issuance of Common Slock notes receivable in connection wilh issuances of Serie, A and Serie, B Common
StOCK .

Issuance of warrants to purchase Seri" B Common Stock in conneclion with issuance of nOles payabk ..

Issuance of warrants 10 urch:lse Series B Common Stock in connection with issuance of Series B Common
tOC

!;suance, of stock OPlions and warrants to purchase Series B Common Stock in connection with non·emplol'C<
J2reerr.ents ... . ....•..........................................................

linDaid debt issuance co,ts .

Unpaid pnvale placement com .

1"on 02 2..~ebl issuance com " " .

Non-ca " ::lri"l:e pla..:ement stock ootion costs .

~Qn,c3'h _,riy.:e placemenl Series B Common Stock CO,ts .

lsouances 0..''.1(;k options to purchase Series B Common Stock in connection with non·em"! )vee a2re<ments.

.o\09ui,ilio.. , or' equipment under capital lease obligation' . .

L'namo'1 zed de'll discount related 10 debl convened 10 eouitv .

Inlere't paid .

S S 15.000.000 S 15,000.000
----

S 775.000 S 213.679.000 S 214.454.000
----
5 S 1:5.000 S 19.875.000 S 20.000.000

5 S S 3R.91 :.000 S 38.912.000

5 S S 398.000 S 398.000
-5--

S S 437.000 S 437.000
----

S S 2.810.000 S 2.810.000
----

S 1.000.000 S 600.000 S 1.600.000

S S 1.138.000 1.138.000
----
S S S 26342.000 S 26.342.000

5 S 5 :.165.000 S 2.165.000

5 S S 549.000 S 5-19.000
---- 48.000 .(8.0005 S S S
-5--

S 5 65.000 S 65.000
-5--

S 5 84~.0\() 5 848.000
-5-- S 5 117.000 5 117.000
-5-- S 51.000 S :31.0no 282.000

5 -I)90no 439.000
---- n.ooo s J I:.000 344.000
----

See accompanying notes to conso!dated financial statements.
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Next Wave Telecom Inc.
(a development stage enterprise)

Consolidated Statement of Changes in Stockholders' Equity

Series A Serits B
Common Stock Co~n,k Paid.;n

:"umbtr of sharts .~mounl :"umhtr of sharM~ __'-,aPc..ic..la_l_

OderrNl chargts
and

unrnnrd
co~nn

Deficit
accumulaltd

dur;n~

de'tlopment
S!a£t

TOlil
slOc,hold,'"

f\; vI! ~

117.((.

~

9C()C(·:
(I,m:v.:

S.o}6.c((

~!.OJ7.W)

2:05!0.(((;

51.0Ai
!JHW

114WITW;.
52JA.IEOOO

( 1.894.000)

( i.894.CXXJ)

(14.601.000 )

Sf 16,495.000)

(25.211.000)

pOO.ooo}

1.<XXl,<XXl

900.<XXl

'93A.OOO (~.510.<XXl)

~

~J.OJ7.000

25.211.<XXl

8.0c0 2~0.822.000

S

ll2:222 5291.406.<XXl 512810.0001 SI2S.993,000}

78.533.836

16.727.126
11.000

99.898.262

S2.<XXl20,<XXl.<XXl

20.<XXl.<XXl

35.760.«\()

(8.363.563)

47.396.437

Issuances of Serics A Common
Stock 10 founding stockholders
during ~la)' through Novcmber
1995 at 5025 per share .

Issuance dunng i"ovember 1995 of
warrants to purchase 500.()('()
shares of Series B Common Stock
exercisable at 5300 ocr share ....

Ca;Jltai ccnlnDulions oUring
December 1995 (Note 7) .

Net loss .

Balance at December 31. 1995
lssuano:s during Februarv 1996 of

oDlionslo purcnase .:co.667 snares of
~ Common StOCk exercisable
al 50.~5 per share (valued bv an
Inoercn2ent aPDraiser) .

Issuances 01 Senes A Common
::>tock to 10unolO~ stockholders
aunng March 1990 th,ou2h Mav
h96 at sO.b pcr share .

Capital contnbutlons dUrln~ March
19~0 and June 1~90 \ :>:ole 7) ....

Issuances 01 ::>ene~ BCommon :>tock
aunn~ Mav I~~o at S100 rer
share net of Is~uanCe COS15 or
S12.312.000 .

Issuances 01 Series B Common Stock
dunn~ Mav I~~o at S,OO per
share. net 01 Issuance COSIS or
So,.ooo .

IssiJaiiCCSdurin~ March 1996 throu~h
June I~96 01 warrants to purcha-e
13.70).691 snares or Senes B
Common SIOCk exercIsable at SJOO
per shan: (valued bv ar. Independent
aD r.l1ser .

Issuance urin~ Mav 1996 of options
to purchase ~oo.ooo snares 01
Senes B Common StOCK
exerCISable at S3.00 per sharc
(valued bv an Indepenoent
a praiser .

Issuance uring Mav 1996 of
warrants 10 urchase 64.113 sharcs
01 enes ammon taCK
exerCIsable at S4.00 per share
(valued bv an lOde pendent
aopralser) .

Issuances durin~ August 1996 of
warrants to pu rchase 23.173.284
shares or Smcs B Common Slack
exerClsaDle at S4.00 er share

\'3 uc van In e en ent
a praiser .............•.......

ConverSion durin~ AU2USI 1996 of
I,'t of Senes A Common Steck
lOla Smes B Common ::>tOCK dt a
rallo of one share 01 Senes A
Common StOCK lOtO two shares of
Senes B Common Slock .

ExcrClse or com;non stock ootions .
CompensatorY SIOCK OptiOns Issued ..
Net loss. . . . . . . . .

Balance at SeOlember 30. 1996 .

See accompanying notes to consolidated financial statements.
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, .,.'\.. ~',

The :J:cor.1p:ln)'ing notcs to fin:lncial statements arc an integ':ll prl of t~.ese statements.

202,318 S 3,475,830 S 2,681,633
Ii5,Ceo -

54,363 65,506

:m,3l8 3,530,193 2,747,139

167,245 8,9·B,493
5,400,000 116,471,403 116,471,403

5,~OO.COO 116,638,648 125,414,896

139,997 880,009 3,038,031

S5,917,315 5121,043,850 5131,200,066

March 31,
1997

(t:nJudited)

December 31,
1996

5 696,859 S 636,580
351,5~4 406,236

2,933,653 6,634,216
448,500 448,500

4,485,556 8,175,532

99,915,759 100,904,924
13,273,116 13,341,192

10,753,178
1,960,000 1,960,000
2,000,000 2,000,000

117,148,875 128,959,294

231,103

197,005
3~,09S

1,960,000
2,000,000

3,9SJ,OOO

s

LL-\DILlTIES, I~EDEE;\l-UJLE STOCK, PARTNERS' CAPITAL M;D STOCKHOLDERS' EQUITI' (DEFICIT)

Current liabilities:
Accounts pa~~b.:e ..... , ........................•........
Accrued liabilitIes ................•......................
Interest payable , .....................•...........
Commitme'nt fces payable .

Total current li~.t>iliti~s ....................•............

Long·term liabilities:
Government Financing ..........•.•.............•.........
12'7c Senior Subordinated Notes Due 2003 •....••...•......•.....
Vendor Fin~ncins ................•..........•.......•...
NOles pa)':lbk to reb led prtics .
l"o(e parable to P6meCo ..................•..•............

TOlallon.£-I¢r~liabilities ...•...........................
Commitments :lnd contin£cncies
R~dccmab1c Slack: -

Class f3 Common Stock (with put feature), SO.OI par value; zero, 804,170 and
804,170 ~hares issued and outstanding. respectively ...•....••.......

Class C Common Stock, SO.OI par value; 2,000,000 shares authorized; zero,
550,000 and 550,000 s!lares issued and outstanding, respectively .

Total redeemable stock ...................•..•..........
Llnners' capital and stockholders' equity (deficit):

rMtners' cOl)tributions (S1.932,472, limited partners; SO, general partner) ....
Class 1\ Common Stock, SO.Ql par value; 3,000,000 shares authorized' zero

825,000 and 825.000 sh:l:es issued and outstanding. respectively .. : .. : ...
Class D Co..1mon S:oc~. SO.Ql par value; 20,000,000 shares authorized" zero

3,1~2,ii56 a~d .3,222,?56 shares issued and outstanding. respectively'... : ..
Additional p,d"n cap.tal .......................•..........
Deficit a:cu"1:J1Jted d:Jring l\le development stage .

TOlal partne:s' capita! and stockholders' equity (deficit) .

ToJlal liabilities, re:eer.;:lb:c slock, partners capital and stockholders'
equity (deficit) ......................•..... , .

Partnuship

D~cem\)er 31,
1995

CHASE TELECOMMUNICATIONS HOLDI:-iGS, I~C,
(A Derelopment Stage Enterprise)

BA.L<\l'iCE SHEETS

ASSETS

Current assets:
Cash and cash equi\'akn,s : .......••...........•.•••••.•....
Receivable .........................•...•..•...........
Prepaids ..........................•..................

Total current assets .
Fixed ass~ts and pes Licenses:

Property and cquip~ent, net of accumulated depreciation of 50,56,214 and
S10,027, respectively .

In\'cstment in pes Licenses ......••..•............•.........

TOlal fixed assets and res Licenses ........................•

l:1tangibks and deferred chuges, net of accumulated amortization of S2,788,
SS5,066 and S203,606, respectively .......•.....................

Total assets ...............................•........



ClL.\.SE TELECOMl',WNICATIONS HOLDINGS, INC.
(A Derelopment Stage Enterprise)

STATEi\1ENTS OF OPER.\TIONS

Period From Period From
Inception Inception

(June 12, 1995) Year Three-Month (June 12, 1995)
Through Ended P~riod Ended Three·~lonth Through

December 31, December 31, March 31, Period Ended March 31,
1995 1996 1996 March 31, 1997 1997

(unaudited) (unaudited) (unaudited)

Revenues ............... $ - S S $ S
9perating expenses:

Development costs ....... 291,869 1,637,872 34,008 1,929,741
General and administrative. 52,505 1,516,137 133,788 526,323 2,094,965
Depreciation and

amortization .......... 2,788 88,492 5,747 33,853 125,133
Expense reimbursement ... (175,000) (175,000)

Operating loss ............ (172,162) (3,242,501) (173,543) (560,176) (3,974,839)

Interest expense .......... 34,098 4,987,421 98,727 4,821,450 9,842,969
Interest income ........... (12,004) (32,447) (44,451)

Loss before income taxes .... (206,260) (8,217,918) (272,270) (5,349,179) (13,773,357)
Income tax benefit .........

Net loss ................ $(206,260) $(8,217,918) S (272,270) $(5,349,179) $(13,773,357)

The accompanying notes to financial statements are an integral part of these statements.
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CH.-\SE TELECOMMUNICATIONS HOLDIl'-\GS, Il'-\C.

The accompanying notes to fmancial statements are an integral part of these statemen~s.

(A Deyclopmcnt Stage Enterprise)

STATEMEl',TS OF REDEEl\Lo\BLE STOCK, PARTl'-\ERS' CAPITAL
AND STOCKHOLDERS' EQUIIT (DEFICIT)

Re~ecmoble St<Xk

(9,135,939

(150,000
(5,349,179.

Deficit
Accumublct!
Durin; Ih"

De,·elopmclli
S~;e

(206,:26C

(206,:2M

s

1,891,993

Additionol
Poid·ln
Capilol

(1,891,993) (711,761
(8,217,915

s - s.. -

Por Volue

=

Closs B

Shores

8,250 3,22:2,856 32,229

Common Stock

Por \'olue

5 -

CIHS A

Shores

825,000

825,000 8,250 3,222,856 32,229

825,000 5 8,250 3,222,856 $32,229 S $(14,635,IIS.
===

Genenl

s -

$ -

Ponners'
Contributions

15,000

Limiled

1,917,472

1,932,472

(1,932,472)

s

1,432,709

$

Closs C
Common SllXk

Shores Value

8~7,167 550,000 1,058,953

4,000,000

1,171,0':5

5

Closs B
Common SI<Xk

(~ilh put reOlurt)

Shores \'olue

T

· .
135,698)
to the
rlncrs and
allocated
·e,al

ued on
: 29, 1995,
;c up to
~s of Class
);"1 Stock for

l
31,1995 . ,
; related to

)5 •.•...
pJ rtnership
" cash,
,13,1995,

: 30, 1995,
lied costs
.; .
partne!ship
n servIces
fair market

:<ovember

cation ...
Class B
Stock (with
c) and
ommon
cash,
3 and
, 23, 1996
terest,

.996 ..... 4:29,796
Class B
Stock (with
e) for cash
: 17, 1996 . 374,374
: Class B
Stock (with
·e) and
·ommon
'ut values

T
31.1996 .. 80':,170 6,018,212 550,000 2,491,667
: Class B
Slo:k (with

:e) to put
Judited) .. 150,000
:auditcd) ..
T
1997
· EN,170 56,168,212 550,000 $2,491,667 S



CHASE TELECOI\,IMUNICATIONS HOLDINGS, Il'\C.
(A Development Stnge Enterprise)

STATEMENTS OF CASH FLOWS

Period From
Inceplion

(June 12,1995)
Through

December 31,
1995

i'cJr
Ended

Decembcr 31,
1996

Three·Monlh Three·~lonlh

Period Ended P<riod Ended
Much 31, 1995 Much 31, 1997

(un3udiled) (unaudited)

Period From
Inception

(June 12, 1995)
Throu~h

~lJrch 31,
1997

(unaudited)

1,917,472
5,906,125

13,043,675
10,753,178
1,960,000
2,000,000
(237,921)

(2,591,028)

32,751,701

5 93,962,347

1,197 $ 830,256

(79~, 197) 2,681,633

(1,980,000)

6,773,178

10,753,178

5(5,3-19,179) $( 13,773,357)

5

3,475,830

S 2,681,633 $ 2,681,633

$

(98,815)

202,318

$ 103,503

S 829,059 S

5 98,962,3~7 $

End of period .....•.................

SUPPLE~IE"''TALDISCLOSURE OF CASH
FLOW I:--:FOR1>1AT10N:
Cas~ paid during the period for-

Interest . . . . . . . . . . . . . • . . . . . . . . . . .. S
Government financing of PCS Licenses, net of

c:scount . . . . . . . . . . . . • . . . . . . . . . . . .. S

CASH FLOWS FRO~1 OPERAT1",G ACTIVITIES:
Net loss . . . . . • . . . . . . .. $ (206,260) 5 (8,217,918) 5(272,270)
Adjustments to reconcile net loss to net cash used

in operating activities-
Depreciation and amortization .
Ko~cash intcrest charges and amortization of

debt discount .
r-,'oncash development costs .
Changes in assets and Iiabilities-

Rece ivable ...................•...
Prepaids ...•.................•..
Irltangibles and deferred charges .
Accounts payable .
Accrued liabilities .
Interest payable .
Commitment fees payable .

Kel cash uscd in opcrating activities .

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment .
In,'cslment ill PCS Licenses .

Ket cash used in investing activities •.......

CASH FLOWS FROM FlNAJ'-;CI",G ACTIVITIES:
Issua~,ce of partnership interest, net of related

COSls ••••••••••••••••••••••••••••

Issuance of Common Stock .
Bo;rowings under 12% Senior Subordinated Notes

Due 2003 .•. : ......•.........•....
Borrowings under Vendor Financing .
Borrowings from related parties .......•.•..
Borro·...·ings under note payable to PrimeCo .
Organizational costs .
Debt issuance costs .

Kcc cash provided by financing activities .

NET I"'CREASE IN CASH AJ'-;D
CASH EQUIVALENTS .

CASH A.!'-;O CASH EQUIVALEi'-'TS:
Beginning of period ...................•

The accompanying notes to financial statements are an integral part of these statements.
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Pocket Communications, Inc.
Summary of Schedules Filed in Bankruptcy

Cash on Hand
Investment in LAMP(money
market)
Security Deposits
Miscellaneous Art Objects
Accounts Receivable
Intercompany Loans
Prepayments & Leasehold
Impvt
Misc. Office Equipment
WIP Network Development

TOTAL ASSETS

Pocket
Communications

Inc. DCR PCS, Inc.

1,235.40

1,132,433.99
429,639.00

1,000.00
64,393.00

155,084,616.00

119,090.00
497,691.00

5,323,339.00

162,653,437.39

Eliminations

(136,965,245.00)

Consolidated

1,235.40

1,132,433.99
429,639.00

1,000.00
64,393.00

18,119,371.00

119,090.00
497,691.00

5,323,339.00

162,653,437.39

Creditors Holding Secured
Claims 81,515,507.00 1,317,936,551.00 1,399,452,058.00
Creditors Holding
Unsecured Priority Claims 21,800.37 21,800.37
Creditors Holding
Unsecured Non-priority
Claims 138,626,632.50 157,092,096.86 (136,965,245.00) 158.753,484.36

TOTAL LIABILITIES 220,163,939.87 1,475,028,647.86 1,695,192,587.73
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POCKET COMMUNICATIONS, INC. AND SUBSIDIARIES
(FORMERLY OCR COMMUNICATIONS, INC.)

(A DEVELOPMENT STAGE ENTERPRISE)

CONSOLIDATED BALANCE SHEETS

<TABLE>
<CAPTION>

http::/\\\\w.sec.go\iArchi\cs/cdgardata 10176-13 0000')50 I 33-9iJ-OIJ:':-:·L' l\'

AS OF DECEMBER 31, AS OF SEPTEMBER 30, 1

1994 1995 ACTUAL PRO FO
(UNAUDITED)

<S>
ASSETS
Current assets:

Cash and cash equivalents .
Prepaid insurance .
Other current assets .

Total currents assets .
Funds held in escrow .
Property and equipment, net .
License costs .
Deferred financing costs, net .
Other assets .

Total assets .

<C>

$

$

7,755

2,588

10,343

13,090

23,433

<C>

$ 1,079,235

174,084

1,253,319

1,749,165
40,050,000

1,122,400
158,076

$44,332,960

<C>

$ 288,152
339,089
117,329

744,570
15,000,000
13,695,875
71,338,145

9,779,461
226,625

$110,784,676

(NOTE
<C>

$ 47
33
11

93

13,69
966,59
12,49

22

$993,94

LIABILITIES AND STOCKHOLDERS' DEFICIT
Current liabilities:

Accounts payable and accrued expenses .
Accrued interest payable .
Accrued network development costs .
Accrued financing costs .
Short-term borrowings .
Funds held in escrow .

Total current liabilities .
Long-term liabilities

Government Financing, net of $460,177,167 discount .
Long term debt .
Deferred interest .
Other liabilities .

Total long-term liabilities .
Total liabilities .

166 of436

$ 123,026

123,026

123,026

$ 1,006,165 $ 3,127,595 $ 3,12
20,688 671,709 67

509,549 2,476,982 2, 47
1,122,400 9,408,549 9,40
1,500,000 1,030,927 42,90

5,000,000
----------- ------------ -------

4,158,802 21,715,762 58,59

823,91
40,133,000 96,174,402 47,54

267,240 2,672,278 2,67
700,001 828,092 82

----------- ------------ -------

41,100,241 99,674,772 874,95
45,259,043 121,390,534 933,55

07/25!97 II06:0()
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12,000 73,800 76,233 18
1,598,273 6,346,172 15,572,502 81,37

(1,516,679) (l,51
(868,297) (301,175) (6,750,000) (l,75

(1,038,569) (8,431,860) (21,105,240) (21,01
----------- ----------- ------------ -------

(99,593) (2,116,063) (13,526,184) 57,47
----------- ----------- ------------ -------
$ 23,433 $44,332,960 $110,784,676 $993,94
=========== =========== ============ =======

Total liabilities .
Commitments and contingencies (Notes 10 and 14)
Minority interest .
Class B Corrmon stock subject to redemption, net of

subscription receivable of $386,057 as of December 31,
1995 .

Stockholders' deficit:
Preferred stock, non-voting, $0.01 par value,

100,000,000 shares authorized; no shares issued or
outstanding .

Class A Common stock, voting $0.01 par value,
100,000,000 shares authorized; 19,700,000 shares
issued and outstanding as of December 31, 1994,
December 31, 1995 and September 30, 1996, Actual and
Pro Forma, respectively .

Class B Common stock, voting $0.01 par value,
500,000,000 shares authorized; 1,200,000, 7,380,000,
7,623,340 and 18,185,840 shares issued and
outstanding as of December 31, 1994, December 31,
1995, and September 30, 1996, Actual and Pro Forma,
respectively (excludes 843,750 shares and 218,750
shares subscribed and not issued and outstanding at
September 30, 1996 Actual and Pro Forma,
respecti vely) .

Additional paid-in capital .
Deferred compensation .
Subscriptions receivable .
Deficit accumulated during the development stage .

Total stockholders' deficit .

Total liabilities and stockholders' deficit .

</TABLE>

123,026

197,000

45,259,043

76,037

1,113,943

197,000

121,390,534

1,420,326

1,500,000

197,000

933,5

1,4;1

1,50

19

The accompanying notes are an integral part of these consolidated financial
statements.
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POCKET COMMUNICATIONS, INC. AND SUBSIDIARIES
(FORMERLY DCR COMMUNICATIONS, INC.)

(A DEVELOPMENT STAGE ENTERPRISE)

CONSOLIDATED STATEMENTS OF LOSS
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NINE MONTHS ENDED SEPTEMBE

<TABLE>
<CAPTION>

FOR THE PERIOD
APRIL 20,

1994 (DATE OF
INCEPTION) TO

DECEr-1BER 31,
1994

YEAR ENDED
DECEMBER 31,

1995

FOR THE PERIOD
APRIL 20,

1994 (DATE OF
INCEPTION) TO

DECEMBER 31,
1995 1995 199

<S> <C>
Revenues. . . . . . . . . . . . . . . . . . . . . . $
Operating Expenses:

General and
Administrative .

Business development .
Sales and marketing .

197,619
840,950

<C>
$

4,347,814
2,257,321

566,971

<C>
$

4,545,433
3,098,271

566,971

(UNAUDITED)
<C> <C>

$ -- $

2,468,798 6,9
1,538,617 1,2

462,269 5

Interest income. .. .,
Interest expense.. ., ..

1,038,569 7,172,106
66,743

(287,928)

8,210,675
66,743

(287,928)

4,469,684
50,352

8,7

(3,9

Net loss .

Pro forma net loss per
cornman share (Note 3) .....

Pro forma weighted-average
number of shares
outstanding (Note 3) .

</TABLE>

$ (1,038,569) $(7,393,291)

$

$ (8,431,860) $ (4,419,332) $ (12,6

$

The accompanying notes are an integral part of these consolidated financial
statements.
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POCKET COMMUNICATIONS, INC. AND SUBSIDIARIES
(FORMERLY OCR COMMUNICATIONS, INC.)

(A DEVELOPMENT STAGE ENTERPRISE)

CONSOLIDATED STATEMENTS OF CASH FLOWS

<TABLE>
<CAPTION>

68 of 436

FOR THE PERIOD FOR THE PERIOD

07/25/97 11:06:07
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APRIL 20, APRIL 20,
1994 (DATE OF 1994 (DATE OF NINE MONTHS l:
INCEPTION) TO YEAR ENDED INCEPTION) TO 3

DECEMBER 31, DECEMBER 31, DECEMBER 31, -------------

1994 1995 1995 1995
(UNAU

<C> <C> <C> <C>

$ (1,038,569) $(7,393,291) $ (8,431,860) $(4,419,332)

(246,272) (248,860) (85,821)

1,501,502 1,624,528 318,042
----------- -------------- -----------

,
(5,572,378) (5,881,231) (4,023,332)

----------- -------------- -----------

(725,774) (725,774) (115,109)

(343,368) (356,760) (231,222)
(40,050,000) (40,050,000)
----------- -------------- -----------

(41,119,142) (41,132,534 ) (346,331)
----------- -------------- -----------

6,060,000 6,390,000 5,150,000

<5>
Cash flows from operating activities:

Net loss .
Adjustment to reconcile net loss to net

cash
used in operating activities

Depreciation and amortization .
Common stock and partnership

interests issued in exchange for
property and services .

Accrued and deferred interest .
Compensation expense for stock

options .
Minority interest .
Interest expense in connection with

amortization
of debt issuance costs .

Increase (decrease) in cash and cash
equivalents resulting from changes in
operating assets and operating
liabilities:

Other assets and prepaid
insurance .

Accounts payable, accrued expenses
and other liabilities .

Net cash used in operating
activities .

Cash flows from investing activities:
Expenditures for network development in

process .
Expenditures for property and

equipment .
FCC License deposit .

Net cash used in investing
activi ties .

Cash flows from financing activities:
Net proceeds from issuance of Common

stock .

169 of 436

302

608,976

(2,588 )

123,026

(308,853)

(13,392)

(13,392)

330,000

44,233

233,522
287,928

44,535

842,498
287,928

28,663

135,116

07/25/97 I 1:0608
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is from issuance of debt and
)vlings. . . . . . . . . . . . . . . . . . . . .
': of financing costs. . . . . . .. . .
jut ions from minority
~-ests .

~ cash provided by financing
activities .

ase (decrease) in cash and cash
:J ts .
2ash equivalents at the beginning
d .

cash equivalents at the end of

TAL INFORMATION:
NVESTING AND FINANCING
~S:

2e of common stock to purchase
on stock in unrelated entity .....
ce of common stock and
nership interests in exchange for
srty and services .
2e of common stock for network
lopment, in process .
ce of common stock for deferred
:1cing costs .
ing fee obligations incurred .
d network development costs in
ess and equipment in service .....
transferred to escrow for FCC
nse deposit .
FROM (PAYMENT TO) RELATED PARTIES
ts for services rendered .
is from debt issuance .
o officer .

aid for interest..... . . . . .
aid for income taxes. . . . . .

$

330,000

7,755

7,755

41,633,000

70,000

47,763,000

1,071,480

7,755

$ 1,079,235
===:==========

41,633,000

70,000

48,093,000

1,079,235

$ 1,079,235 $

400,000
(250,000)

5,300,000

930,337

7,755

938,092

K

E

ompanying notes are an integral part of these consolidated financial
statements.
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costs .
Common stock issued in October 1995 in

consideration of services performed .
Common stock issued in exchange for common

stock in unrelated entity in November
1995 .

Cash collection of subscription
recei vable .

Collection of subscription receivable in
consideration of services performed .

Net loss .

Balance, December 31, 1995 .

Collection of subscription receivable in
consideration of services performed .

Cash collection of subscription
receivable .

Exercise of stock options in March 1996 .
Common stock issued for cash in April

1996 .
Cowman stock and warrants issued for
services in April, 1996 .

Committed stock options as a form of
compensation in May 1996 .

Exercise of stock options in September
1996 .

Common stock issued for cash in September
1996 .

Common Stock subscribed .
Amortization of deferred compensation .
Net loss .

(2,168,790)

652,111

400,000

167,122

(301,175)

32,475

268,700

(6,750,000)

(7,393,291)

(8,431,860)

(12,673,380)

4,659,999

66,400

83,300

400,000

167,122
(7,393,291)

(2,116,063)

32,475

268,700
25,000

1,500

123,450

40,023

120,000

652,111
(12,673,380)

Balance, September 30, 1996 $(1,516,679)

</TABLE>

$(6,750,000) $ (21, 105, 240) $ (13, 526, 184)

The accompanying notes are an integral part of these consolidated financial
statements.
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